Adopted
4/13/00
Town of Riverhead Community Development Agency

Resolution # 8

Authorizes Chairman to Execute License Agreement with MC Creative Design

Member  Lull offered the following resolution,

which was seconded by Member  Kemt

WHEREAS, at the request of MC Creative Design and consented to by the Chairman
based upon review of insurance by the Town Attorney, MC Creative Design has conducted a
photograph shoot involving a portion of the Calverton Site on April 9; and

WHEREAS, the Town of Riverhead has received rental income in the amount of $1,800
for one day’s use.

THEREFORE, BE IT RESOLVED, that the CDA hereby authorizes the Chairman to
execute a license agreement in the form attached hereto with MC Creative Design.

AND BE IT FURTHER RESOLVED, that the Town Clerk shall provide a certified
copy of this resolution to Community Development Agency Director Andrea Lohneiss, Town
Attorney Dawn Thomas and Frank Palmieri, Grubb & Ellis.

The Vote:

Member Densieski yes
Member Cardinale yes
Member Kent yes
Member Lull yes
Chairman Kozakiewicz yes

' E VOTE
Densieskl \/YuI.HNO Card -ém——m
Kent»/_Yes __No lall / Yes___No
v Yes___No
THE RESOLUTION WAS X WAS NOT ___
THEREUPON DULY ADOPTED



LICENSE

LICENSE ("License"), made as of the 9 day of April 2000, by and between
THE TOWN OF RIVERHEAD COMMUNITY DEVELOPMENT AGENCY, having an
address at 200 Howell Avenue, Riverhead, New York 11901, Attention. Apdrea Lohneiss
("Licensor"), and MC Creative Design, a corporation having an address at 10 Downing Suite 60,
NY, NY 10014, Attention: Patrick Stretch ("Licensee").

WHEREAS, Licensor desires to license to Licensee, and Licensee desires to license
from Licensor, the right to use a portion of the Calverton Site on April 9, 2000 from 8 am to 7
p.m. (the "License Premises") located at the property formerly known as the Naval Weapons
Industrial Reserve Plant, Department of Defense Number 466, Calverton, New York (the
"Calverton Site"), upon all of the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the mutual agreements herein contained,
Licensor and Licensee, for themselves, their successors and assigns, hereby egree as follows:

1. LICENSING. Upon the terms and conditions hereinafter set forth, Licensor
hereby licenses to Licensee, and Licensee hereby Licenses from Licensor, the right to use the
License Premises. '

2. TERM OF LICENSE. The term of this License (the "Term") shall commence
on April 9, 2000 at 8 a.m. (the "License Commencement Date") and shail end on April 9, 2000 at
7 p.m., or on such earlier date upon which this License shall expire o be canceled or terminated
pursuant to any of the conditions or covenants of this License or pursuant to law,
Notwithstanding anything to the contrary contained in this License, Licensor shall have the right,
exercisable in its sole discretion, to terminate this License effective immediately upon written
notice from Licensor to Licensee, if (i) Licensee shall default under or be in breach, of any of its
obligations, representations or warranties hereunder and (if) such default continues for (x) five
days after written notice from Licensor. with respect to monetary defaults or (y) thirty days after
written notice from Licensor with respect to nonmonetary defaults. If Licensor shall so
terminate this License, from and after the termination date neither party hereto shall have any
rights or obligations hereunder other than those that, pursuant to the express terms hereof,
survive termination of this License; provided that Licensee shall remain liable to Licensor for
any default or breach by Licensee that accurred prior to such termination. Furthermore, this
License is not, and shall not be construed to be, a lease or a sublease and nothing contained in
this License shall be construed as granting to Licensee any interest or right as tenant or subtenant
or any other interest or right other than the interest of a Licensee in accordance with the terms
and provisions hereof.

3. CONDITION OF LICENSE PREMISES. Licensee agrees to accept the
License Premises "as is," and Licensor shall have no obligation to perform any work or repairs
on behalf of Licensee. Licensee acknowledges that no representations with respect to the
condition of the License Premises, or with respect to any improvements or fixtures thereon or

attached thereto, have been made to it.

4, LICENSE FEE. Simultaneously with the execution hereof, Licensee shall pay to
Licensor a fee in the amount of $1,800.00 (the "Fee).

Licensee covenants and agrees that (i) in no event shall Licensee permit any motor
vehicle to (1) enter the Calverton Site other than through the Access Foint (as defined below) or
(2) park anywhere other than the Parking Area and (ii) a representative of Licensee shall be
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present at the Access Point at all times during the Event. Licensee further covenants and agrees

not o permit any person that is not in a motor vehicle to eater the Calverton Site.

. 5. PAYMENT. The Fee and all other charges, costs and expenses payable by
Licensee under this License shall be paid by certified check made payable to the order of The
Town of Riverhead Community Development Agency and delivered to Andrea Lohneiss at the
address provided for Licensor in the preamble to this License, without notice or demand therefor
(except to the extent otherwise expressly provided herein) and without any deduction, credit, set-
off, counterclaim or abatement whatsoever. In every case in which Licensee is required to pay to
Licensor a sum of money and said sum (or any portion thereof) is not paid when due, interest at

- an annual rate of 12% shall be payable on such sum (or so much thereof as shall be unpaid) from
the date said sum becomes due until the date the unpaid amount is paid.

6. USE; COVENANTS. (a) Licensee shall use the License Premises only for the
purpose of filming a commtercial on April 9, to prepare the Licenze Premises for the same and to
clean and restore the License Premises, in each case, in accordance with, and subject to, the
terms and provisions of this License. :

(b) Licensee, at its own cost and expense, shall protect, maintain, end keep in good order,
the License Premises.

(c) No addiions to, or alterations of, the License Premises shall be made without the
prior consent of Licensor. Upon revocation or surmrender of this License, to the extent directed by
Licensor, Licensee shall remove all alterations, additions, betterments and improvements made,
or installed, and restore the License Premises to the same, or as good condition as existed on the
dare of entry under this License, reasonable wear and tear excepted.’

(d) Licensee shall be liable for any loss of, or damage to, the Calverton Site incurred in
connection with the Event and shall make such restoration or repair, or monetary compensation
as may be directed by Licensor. Licensce shall maintsin, at a minimum, the types and amounts
of insurance evidenced by the certificates attached hereto as Exhibit A. Licensee agrees that not
less than thirty (30) days prior to the expiration of any insurance required by this License, it will
deliver to Licensor's local representative a certificate of insurance or & certified copy of each
renewal policy to cover the same risks. Each policy of insurance required hereunder shall name
Licensor and Grubb & Ellis Management Services, Inc. 2s additional insureds. In the event that
any item or part of the Calverton Site shall require repair, rebuilding or replacement resulting
from loss or damage, the risk of which is assumed under this Section 6, Licensee shall promptly
give notice thereof to Licensor and shall, upon demand, either compensate Licensor for such loss
or damage, or rebuild, replace or repair the item or items of the Calverton Site so lost or
damaged, as Licensor may elect, Inthe event Licensee shall not have been required to effect
such repair, rebuilding, or replacement, and the insurance proceeds allocable to the loss or
damage which has created the need for such repair, rebuilding or replacement have been paid to
Licenses, Licensee shall promptly refund to Licensor the amount of such proceeds.

(e) Without limiting the generality of any other provision of this Agreement,
Licenses hereby covenants and agrees that (1) at 2ll times during the Term, adequate private
security sball be present at the Calverton Site to protect persons and property at the Calverton
Site, (ii) only the gate at the south end of the Calverton Site (the "Access l?o'mt“). shall be_usgd
for access, (iii) Licensee shall prohibit any person from smoking, or carrying, using or dnnl_qng
any alcoholic beverage or illegal substance, at the Calverton Site and adequate signage stating
that smoking and carrying, using or drinking alcoholic beverages or illegal substances is

. s
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prohibited at the Calverton Site shall be posted at the Access Poirt and (iv) Licensee shall
provide ample vehicles, personnel, equipment and containers 1o clean the License Premises and
insure that the same is restored w as good condition, subject to reasonable wear and tear, on the
Expiration Date as it was in on the License Commencement Date. '

® In connection with the performance of work under this License, Licensee agrees
not to discriminate against any employee or applicant for employment because of racs, religion,
color, or national origin. The aforesaid provision shall include, but not be limited to, the
following: employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. Licensee agrees to post hereafter in conspicuous places
available for employees and applicants for employment, notices to be provided by Licensor
setting forth the provisions of the nondiscrimination clause. Licensee further agrees to insert the
foregoing provision in all subcontracts hereunder, except subcontracts for standard commercial
supplies or raw materials. ' ‘

7. ASSIGNMENT AND LICENSING. Notwithstapding anything to the contrary
contained in this License, Licensee shall not assign this License, License the License Premises in
whole or in part or permit Licensee's interest in this License to be vested in any party other than
Licensee by operation of law or otherwise. A transfer of more than fifty (50%) percent at any
one time or, in the aggregate from time to time, of the stock, partnership or other ownership
interests in Licenses, direct or indirectly, shall be deemed to be an assignment of this License.

8. LICENSOR'S REMEDIES. () If Licensee fails to perform any of its
cbligations hereunder in accordance with the terms hereof, then, after reasonable notice to
Licensee not to exceed thirty (30) days, and an opportunity for Licensee to cure such failure,
(except in case of emerpency) Licensor may (but shall not be obligated to) cure such failure at
the expense of Licensee, and the amount incurred by Licensor in connection with such cure shall
be payable by Licensee to Licensor on demand.

(b) Except as provided in Paragraph 2 and in the immediately following sentence, in the
event of a breach by Licensee hereunder, Licensor shall be limited to an action at law for
damages. Notwithstanding the foregoing, in the event that Licensee holds over after the
expiration of the Term, (i) Licensee shall be obligated to pay Licensor an arnount equal to $1,500
per diem for each day of the holdover term and (ii) Licensor shall have all of the rights and
remedies available 1o it at law or in equity, including, without limitation, the right to exercise self
help and to dispossess Licensee of the License Premises, change the locks on the License
Premises, deny Licenses access to the License Premises and take possession of or dispose of any
property at the License Premises, all at the cost and expense of Licensee. Except as provided in
Paragraph 2, in no event shall Licensor have the right to enjoin the development, production,
distribution or exploitation of the commercial hereunder. '

5.  INDEMNITY. (a)Licensee shall indemnify and hold Licensor hagmless from
and against any and all claims, actiaps, liabilities, losses, damages (im‘:ludingz Withput limitation,
consequential and special damages), costs and expenses (including, without l‘nnmai.mni\coun

‘costs and reasonable attorneys' fees and expenses) arising from or in connection with (i} the use
or occupancy by Licensee of the License Premises during thchterm hereoﬁ or (it) any work or
thing done or any condition created by or any other act or omission of Licensee or its employees,
agents, contractors, visiters or licensees, in the License Premises or any other part of the
Calverton Site in connection with Licensee's use of the License Premises, or (iii) Licensee's
failure to perform any of the obligations imposed on it hereunder. '

, 3.
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(b)  The foregoing indemnity does not include any claims, actions, liabilities, losses,
damages, cests and expenses resulting from Licensor's gross negligence or willfui misconduct.

10.  BROKXERS. Licensee represents that it has not dealt with any broker or finder
with respect to this License. Licensee agrees to indemnify and hold Licensor harmless from and
against any and all loss, liability, damage, cost and expense (including, but not limited to, court
costs and reasonable attomeys' fees and expenses) which Licensor may incur or sustain in
connection with any claim or action by auy broker or finder that may be asserted against
Licensor as a result of any conversations, correspondence or, other dealings between Licensee
and such broker or finder. :

11.  NOTICES. Any notices to be given under this License shall be in writing and
shall be sent by registered or certified mail, return receipt requested. If such notice is directed to
Licensee, it shall be addressed to Licensee at 105 Wooster Street, NY, NY 10012, Attention:
Heesun Choi, and if such notice is directed to Licensor, it shall be addressed to Licensor at 200
Howell Avenue, Riverhead, New York 11901, Attention: Andrea Lobneiss. Either party may,
by notice in writing, direct that firture notices be sent to a different address and to the attention of
such other people as either Licensor or Licensee shall designate.

12. HAZARDOUS SUBSTANCES. (2) Generally. Licensee shell not generate,
store, manufacture, refine, transport, treat, dispose of, or otherwise permit to be present on or
about the License Premises, any Hazardous Substances (other than Hazardous Substances (x)
customarily used in events such as the Event and (y) used, stored, transported, and disposed of in
strict compliance with applicable Jaw). As used herein, the term "Hazardous Substances” shall
mean any flammables, explosives, radioactive materials, hazardous wastes, hazardous and toxic
substances or related materials, asbestos or any materials containing asbestos, or any other
hazardous or toxic substance or material as defined by any Federal, State or local environmental
law, rule or regulation, including, without limitation, the Resource Conservation and Recovery
Act of 1976, as amended from time to time, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended from time to time, the Toxic Substances
Control Act, as amended from time to time, the Hazardous Materials Transportation Act, as
amended from time to time, and the regulations adopted and the publications promulgated
pursuant to each of the foregoing. ' v

®) Indemnification. Licensee shall indemnify and hold harmless Licensor from and
against any and all liabilities, damages, claims, losses, penalties, judgments, causes of action,
costs and expenses (including, without limitation, court costs and the reasonable fees and
expenses of counsel) which may be incurred by Licensor directly arising out of any breach by
Licensee of the obligations imposed upon it under this Section 12. The foregoing indemnity
shall survive the expiration or sconer termination of this License.

13. MISCELLANEQUS. (a) Merger. All prior understandings and agreements
between the parties with respect to the subject matter hereof are merged within this License,
which alone fully and completely sets forth the understanding of the parties with respect to the
subject matter hereof. This License may not be changed or terminated orally or in any manner
other than by a writing signed by the party against whom enforcement of the change or
termination is sought.

()  Successors and Assigns. This License shall be binding upen and shall inure to the
benefit of the parties hereto and their respective successors and pcnn{tted assigns. The term
"Licensor," as used in this License, shall mean only the owner from time to time of the License
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Premises, so that in the event of any transfer or assignment of the License Premises, the
transferor or assignor shall be and hereby is entirely freed and relieved of all covenants,
obligations and lability of Licensor under this License, and it shall be deemed, without further
agreemuent, that the transferee or assignee has assumed and agreed to perform and observe all
obligations of Licensor under this License during the period that such transferee or assignes is
the owner of the interest of License Premises.

(c) Licensee represents that this License has been duly authorized, executed and delivered
by Licensee and is enforceable against Licensee in accordance with its ferms.

(d) Licensee shall own all rights of every kind associated with the commercial filmed
hereunder and any and all photography and/or recordings made bereunder, including the right to
utilize the same in connection with the commercial and in connection with any other
productions, in any manner whatsoever, whether now known or hereafier devised in perpetuity
and throughout the universe.

(e) Neither Licensor nor any tenant, not other party now or hereafter having an interest in
the Calverton Site, shall have any right of action based upon invasion of privacy, publicity,
defamation, or other civil rights, in connection with the exercise of the permission and/or rights
herein granted. Notwithstanding the foregoing, Licenses shall not use the name "Calverion” or
"Riverhead", or any signage containing such names, and shall not use the names, pictures, or
Jikenesses of any officials or employees of the Town of Riverhead in connection with or
production of the commercial hereunder without the prior consent of Licensor, which consent
shall not be upreasonably withheld or delayed. : '

N WITNESS WHEREOF, Licensor and Licensee do hereby execute this License as of
the date and year first above written.

LICENSOR:

THE TOWN OF RIVERHEAD COMMUNITY

DEVELQOPMENT AGENCH

By: (o222 LALE BRI
Name:
Title:

LICENSEE:

MC CREA/ER’E DESIGN,,
r;'ilrﬁ;r S STEETE G
/ZKJM( Cope
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